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FORM D
OTICE OF SALE OF SECURITIES Profix I ' Serial
PURSUANT TO REGULATION D
? IVE
SECTION 4(6), AND/OR DATE RECEIVED
UNIFORM LIMITED OFFERING EXEMPTION

Name of Offering ((J cheék if this is an amendment and name has changed, and indicate change.)

Tone Resources Limited, June 2005 Private Placement of Units / Z Q ?02 g

Filing Under (Check box(es) that apply): (JRule 504 [JRule505  DXRule 506 [JSection 4(6)
Type of Filing (XINew Filin [JAmendment
"_‘ T i i

ASIC IDENTIFICATION DAT:

1. Enter the information requested about the issuer
Name of Issuer (] check if this is an amendment and name has changed, and indicate change.)

Tone Resources Limited

Address of Executive Offices (Number and Street, City, State, Zip Code) | Telephone Number (Including Area Code)
2244 West 32" Avenue, Vancouver, British Columbia, Canada V6L 2B2 604-263-5614
Address of Principal Business Operations (Number and Street, City, State, Zip Code) | Telephone Number (Including Area Code)
(if different from Executive Offices) Same
Brief Description of Business FHQCE SSED
Mineral Exploration \%
Type of Business Organization UN 2 !? 28@5
Y corporation (3 limited partnership, already formed OvLLc, already formed (O other (please s€_cc1fy
] business trust {7 limited partnership, to be formed [J LLC, to be formed =TV MSON
L]
Month Year b
Actual or Estimated Date of Incorporation or Organization: IJ ] 0 I I 0 L 1 ] X Actual  [JEstimated
Jurisdiction of Incorporation or Organization: (Enter two-letter U.S. Postal Service abbreviation for State:
CN for Canada; FN for other foreign jurisdiction)
GENERAL INSTRUCTIONS
Federal:

Who Must File: All issuers making an offering of securities in reliance on an exemption under Regulation D or Section 4(6), 17 CFR 230.501 et seq. or 15 U.S.C.
77d(6).

When To File: A notice must be filed no later than 15 days after the first sale of securities in the offering. A notice is deemed filed with the U.S. Securities and
Exchange Commission (SEC) on the earlier of the date it is received by the SEC at the address given below or, if received at that address after the date on which it is
due, on the date it was mailed by United States registered or ¢ ertified mail to that address.

Where to File: U.S. Securities and Exchange Commission, 450 Fifth Street, N.W., Washington, D.C. 20549

Copies Reguired: Five (5) copies of this notice must be filed with the SEC, one of which must be manually signed. Any copies not manually signed must be photocopies
of the manually signed copy or bear typed or printed signatures.

Information Required: A new filing must contain all information requested. Amendments need only report the name of the issuer and offering, any changes thereto, the
information requested in Part C, and any material changes from the information previously supplied in Parts A and B. Part E and the Appendix need not be filed with the
SEC.

Filing Fee: There is no federal filing fee.

State:

This notice shall be used to indicate reliance on the Uniform Limited Offering Exemption (ULOE) for sales of securities in those states that have adopted ULOE and that
have adopted this form. Issuers relying on ULOE must file a separate notice with the Securities Administrator in each state where sales are to be, or have been made. If
a state requires the payment of a fee as a precondition to the claim for the exemption, a fee in the proper amount shall accompany this form. This notice shall be filed in
the appropriate states in accordance with state law. The Appendix in the notice constitutes a part of this notice and must be completed.

ATTENTION
Failure to file notice in the appropriate states will not result in a loss of the federal exemption. Conversely, failure to file
the appropriate federal notice will not result in a loss of an available state exemption unless such exemption is

predicated on the filing of a federal notice.
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2. Enter the information requested for the following:
e Each promoter of the issuer, if the issuer has been organized within the past five years;

¢ Each beneficial owner having the power to vote or dispose, or direct the vote or disposition of, 10% or more of a class of equity
securities of the issuer;

o Each executive officer and director of corporate issuers and of corporate general and managing partners of partnership issuers; and

» Each general and managing partner of partnership issuers.
Check_ Box(es) that Appry,: 0 'Promot;er ‘ -g' eneficial Owner. ;- [X] Executive Officer.. ] Director " o
T I » R i ManagrngPartner"';*;, ;

Full Name (Last name frrst Af rndrvrdual)

Check Box(es) that Apply: D Promoter [:] Beneﬁcral Owner @ Executrve Ofﬁcer IZ Drrector U] General Partner
Managing Partner

Full Name (Last name first, if individual)
Mathewson, David Curtis (Vice President Exploration)
Business or Residence Address (Number and Street, City, State, Zip Code)
1938 Sierra Drive, Box 900, Elko, Nevada 89803
Check Box(es) that Apply D Promoter D:’Behe'ﬁciar;wa,rrer'ﬁ N

'] General Parmer - -

Executive Officer- (<] Director

Full Name (Last name ﬁrst 1f rndrvrdual)
Brett, Guilford Harold - ' :
Busmess or Residence Address.” (Number and: Street Crty, State .+ Zip:Code)
785 Grantham Place North: Vancouver Bnttsh Colunibz»

Check Box(es) that Apply: (] Promoter [_] Beneficial Owner X Officer ~ U Director (] General Partner
Managing Partner

Full Name (Last name first, if individual)

Embree, Kenneth Leslie Howard (Corporate Secretary)
Business or Residence Address (Number and Street, City, State, Zip Code)

70 - 678 Citadel Drive, Port Coquitlam, British Columbia, Canada V3C 6M7
Check Box(es) that Apply [:] Promoter ' [:|’Ben ficial’Ov Ex¢ cutrve Ofﬁcer [ Director

L] General Partne
. Managmg Partne

Full Name (Last name ﬁrst 1f rndrvrdual)
“Huber, Daniel F. -

Busmess or Residence Address (Number and Street Cityy ‘State; er Code) ; e
4134 Burkehill Road, West Vancouver, British Columbuz, Canada V7V3M4

Check Box(es) that Apply: ] Promoter [ ] Beneficial Owner ™ Executive Officer X Director  [] General Partner
Managing Partner

Full Name (Last name first, if individual)
Macdonald, Ian Malcolm (Chief Financial Officer)
Business or Residence Address (Number and Street, City, State, Zip Code)
#119 — 15550 26th Avenue, Surrey, British Columbia, Canada V4P 1C6
Check Box(es) that Apply E] Promoter D Beneficral Owner i

[:| Drrector' }

Executrve Officer’” : |:] General Partrler

: Managrng Partner,;

Full Name (Last rrame first, if indrvidual)

Business or Residence Address:. (Number-:and Street; City, Stat

(Use blank sheet, or copy and use additional copies of this sheet, as necessary.)
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INFORMATION ABOL

Yes No
1. Has the issuer sold, or does the issuer intend to sell, to non-accredited investors in this offering? [ X
Answer also in Appendix, Column 2, if filing under ULOE. s $16.000
2. What is the minimum investment that will be accepted from any individual? ...... e ﬁ-
3. Does the offering permit joint ownership of a single unit? .........ccoooiiiiiiiiiiiii 0 O

4. Enter the information requested for each person who has been or will be paid or given, directly or indirectly, any
commission or similar remuneration for solicitation of purchasers in connection with sales of securities in the offering.
If a person to be listed is an associated person or agent of a broker or dealer registered with the SEC and/or with a
state or states, list the name of the broker or dealer. If more than five (5) persons to be listed are associated persons of
such a broker or dealer, you may set forth the information for that broker or dealer only. None
Full Name (Last name first, if individual)

Business or Residence Address (Number and Street, City, State, Zip Code)

Name of Associated Broker or Dealer

States in Which Person Listed Has Solicited or Intends to Solicit Purchasers
(Check "All States” or check indivIAUAl STALES) ... .. iuivieie ittt e r e et et e e e et rietre s as e tansarasnaes O All States
OaL Oax Oaz (AR (Oca Oco Oct OcE e QdrL Oca (OH1 O1ip
OIv OIn O1a (JKs OKY Ora OME ™MD OmMa [Omz OMN [Oums Mo
OMT (O~E Onv OnH Ong [OnM Ny OnNc Owp (QJoH ok OJor Oea
Orz (Osc (Osp Orn arx Qur avr Ova Owa Owv Owz Owy Orr

Full Name (Last name first, if individual)

Business or Residence Address (Number and Street, City, State, Zip Code)

Name of Associated Broker or Dealer

States in Which Person Listed Has Solicited or Intends to Solicit Purchasers
(Check "All States” or ChecK IndIVIAUAL STATES) .. ... vt ir ittt et e e e a e e e reens O All States
daL Oax Oaz (Jar dca Jco OcT (JbE (dbc OFL (dJca Ou1 dOz1p
O1u O1In O1a (ks Oky OLa OME OmDp (OMa M1 M Ous Omo
Out One Onv OnH Ong nM Ony Onc OnND JoH Ook Jor Oea
Or:z Osc Osp O OTx Our vt Ova Owa Owv Ow1 Owy (Oer

Full Name (Last name first, if individual)

Business or Residence Address (Number and Street, City, State, Zip Code)

Name of Associated Broker or Dealer

States in Which Person Listed Has Solicited or Intends to Solicit Purchasers
(Check "All States” or check indivIAUAl STATES). ... .t .iuiii ettt e et be e e et re et e bt e rasteaeeraans O All States
JaL Oax Oaz AR Oca QOco Oct ObE Obc OFL Dea Ou1 1o
01w mpa O1ia ks OKY OLa OME Owmp Owma (M1 Om (Ms Owmo
OmT ONE Onv (JNH Ong OnM Oy Owc (OwD JoH (Jok Jor )
ORI (dsc Osp OTn aTx Qut Ovr Ova Owa Owv Owz Owy Oer

(Use blank sheet, or copy and use additional copies of this sheet, as necessary.)
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- C. OFFERING PRICE; NUMBER OF INVESTORS, EXPENSES AND USE OF. PROCEEDS

1. Enter the aggregate offering price of securities included in this offering and the total amount already

sold. Enter "0" if answer is "none" or "zero." If the transaction is an exchange offering, check this
box (] and indicate in the columns below the amounts of the securities offered for exchange and
already exchanged.

_ Aggregate Amount Already
Type of Security Offering Price Sold
07 S O PO PSPPSR PPPPURTN $ 0 s
Equily ........................................................................................................ $ 0 S 0
X Common (] Preferred
Convertible Securities (including warrams) ......covevveuiirunnenen. e S 0 3 0
Partnership INErests .......uvviiieiiiiiinii e, 3 0 3% 0
Other (Specify Units = See BXBIbIt A ) ..cvvveereiiiuveieeiiiesnrieeesesisecrnrenseesssnsnnnsseens $ 80,000 s 80,000
U $ 80.000 $ 80.000
Answer also in Appendix, Column 3, if filing under ULOE.
. Enter the number of accredited and non-accredited investors who have purchased securities in this A
offering and the aggregate dollar amounts of their purchases. For offerings under Rule 504, indicate Number of Dol gg:gate
the number of persons who have purchased securities and the aggregate dollar amount of their Investors of;:] r}:lount
purchases on the total lines. Enter "0" if answer is "none" or "zero." of Yurchases
Accredited INVESIOTS......iuinie i e e e $ 33 80.000
Non-accredited INVESIOTS ...o.uuivieiiriniiie et re e s rerenra e r et r e naras $ 0 3 0
Total (for filings under Rule 504 0nly) «..ovvinieiiiiiiiiiii i e e $ $
Answer also in Appendix, Column 4, if filing under ULOE.
. If this filing is for an offering under Rule 504 or 505, enter the information requested for all
securities sold by the issuer, to date, in offerings of the types indicated, in the twelve (12) months
prior to the first sale of securities in this offering. Classify securities by type listed in Part C -
Question 1.
) Type of Dollar Amount
Type of offering Security Sold
RUIE 505 1ovveeeiuiieetteeiteeeteestseeesraeestbeeeastaestaaesteeesbeessareesaraesasbeesanreesbeeeansreeenes 0 s 0
REGUIALIOM A Looviiieviiivrrreriiieiverreesasisrterereesarostreesssensttssessssintsnsinnsersossssarinnesees 0 s 0
RUIE 504 .vvvveteeieieeeenresitieee s eteeeesteeee s e ba e e st eteeiars b e s aesbeesatnnbreeeeeitene e e bateeeeees 0 s 0
o 7 PP 0 3 0

. a. Furnish a statement of all expenses in connection with the issuance and distribution of the
securities in this offering. Exclude amounts relating solely to organization expenses of the issuer.
The information may be given as subject to future contingencies. If the amount of an expenditure is
not known, furnish an estimate and check the box to the left of the estimate.

Transfer AENt'S FEeS ...uuiiiiii it e e e
Printing and Engraving CostS. .....vuuiueiiiiiiniiiiiiiiiii st aa e
| 01 2 T PP PPN
ACCOUNLING FEES L. vvivniuiiiiniiiiiiiaiiiii st et sttt et s st s tre s aeeta et et eaasatanensasesersees
ENgINeering FEES ..uviviiiiniiiiii e e e et e
Sales Commissions (specify finders’ fees separately).......oeoviiiuiiiiiiiiiiniiii e
Other Expenses (identify) Blue Sky Legal and Filing Fees
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X s 0
X s 0

Rs___ 2,000
X s 0
X s 0
X s 0
X s 2,000
X s 4,000




b.  Enter the difference between the aggregate offering price given in response to Part C -
Question 1 and total expenses furnished in response to Part C - Question 4.a. This difference is

the "adjusted gross proceeds to the iSSUEE.".....ooeeeiiiiiiiiiiiins $ 76,000
5. Indicate below the amount of the adjusted gross proceeds to the issuer used or proposed to be used

for each of the purposes shown. If the amount for any purpose is not known, furnish an estimate

and check the box to the left of the estimate. The total of the payments listed must equal the

adjusted gross proceeds to the issuer set forth in response to Part C - Question 4.b above.

Payments to
Officers, Payments To
Directors, & Others
Affiliates

Salaries and fEes .........uiuiiiiiiinii X's 0 Xs 0
Purchase of real estate..........coiiiiiiiiiiiin X s oS 0
Purchase, rental or leasing and installation of machinery and equipment..........c............ X s o X s 0
Construction or leasing of plant buildings and facilities .........ccooveiniiiiiiiinii X s 1=k 0
Acquisition of other businesses (including the value of securities involved in this offering
that may be used in exchange for the assets or securities of another issuer pursuant to a
011 4205 T TSP P PR X3 0 R 0
Repayment of Indebtedness .. .ooviiveiiiii i e & s 0Xs 0
WOTKING CAPILAL 1.evvuniiiire it eiieie e i et ettt e e et s rae s e taesesnesartae s s e st et aeesaares X s pXs 0
Other (specify) Mineral Exploration X s 0 s 76,000
COIUMN TOALS 11reeeitiieeen it crirtt e e e e ettt b e e tateebt e e erensaarseenseenaeenrans X s 0s 76.000
Total Payments Listed (column totals 2dded) ......ccvvviiiininriieiniiicrniieiiiininnenerenanes X $ 76.000

. FEDERAL SIGNATURE

The issuer has duly caused tlns notice to be 51gned by the undersigned duly authorized person If this notlce is ﬁled under Rule 505, the
following signature constitutes an undertaking by the issuer to furnish to th U.S. Securities and Exchange Commission, upon written request o
its staff, the information furnished by the issuer to any non-accredited i stor  pursuant to paragraph (b)(2) of Rule 502.

Issuer (Print or Type) Signature
Tone Resources Limited M

Date
June 14, 2005

Name of Signer (Print or Type) Title of Signer (Print gf Type)
Scott David Baxter President & Chief Executive Officer
ATTENTION

Intentional misstatements or omissions of fact constitute federal criminal violations. (See 18 U.S.C. 1001.)

KLE\35960 1\PPJUNE2005\2529




Exhibit A to Form D, Item C.L
Tone Resources Limited
Private Placement

The Issuer has sold 250,000 units (the “Units”) at a purchase price of $0.40 CDN per Unit for total
proceeds of $80,000 U.S. Each unit consists of one fully paid and non-assessable common share of the
Issuer and one-half of a transferable share purchase warrant. Each warrant shall entitle the holder thereof
to purchase one additional share in the capital of the Issuer at an exercise price of $0.60 CDN per share for
a one year period and $0.80 CDN per share during a second year.

Of the Units sold, all of the 250,000 Units were sold into the United States for proceeds of $80,000 U.S.

The offering was effected in the United States pursuant to Regulation D.
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